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SECTION B
SUPPLIES OR SERVICES AND PRICES/COSTS

B. 1 301-17 PROVISION FOR PRICING AND PAYMENT (APRIL 1997)

(a) The total not-to-exceed amount of this contract is $(tbd) . Payment of that amount shall be made
in accordance with the incorporated clause entitled "Payments Under Time and Materials and Labor-Hour
Contracts," "Payments Under Fixed Price Research and Development Contracts," or "Payments," whichever
is applicable, and with any other supplementary payment scheme which may be otherwise negotiated and
specified. (b) The Contractor shall take appropriate steps to insure that the ceiling price stated in
Paragraph (a) above is not exceeded. The Government is not liable for any costs incurred which exceed
the amount set forth above. The Contractor is further required to give written notice any time it
estimates that the current funding ceiling is inadequate to cover the cost of its continued performance
for a period of more than 60 days or until the end of the current term of the contract if less than 60
days. (c) In consideration for services performed under this contract, the Contractor shall be paid in
accordance with the prices set forth in the Pricing Schedule (See Attachment TBD ).

B. 2 301-23 LABOR CLASSIFICATION AND RATES (APRIL 1997)

(a) The labor rates listed in the pricing schedule shall be the firm fixed hourly rates of charge for
personnel provided under this contract. The labor rates shall be complete charges, inclusive of all
wage payment, overhead, indirect costs and profit application.

(b) Personnel supplied under the classifications shall minimally meet the qualification levels for each
labor category included as part of the Statement of Work. Only permission of the contracting officer
may permit use of other qualified personnel. Rates and qualifications for other labor classifications,
if required, shall be formally set via contract modification.

B. 3 301-24b PRICING SCHEDULE (ALTERNATE I)(APRIL 1997)

The prices for services set forth in the Pricing Schedule shall apply for payment purposes for all
quantities acquired under this contract. The Contractor may not charge the Government for any services
associated with this contract at any prices or rates other than those specified in the Pricing
Schedule. The pricing schedule is attached to this contract as Attachment .

B. 4 301-27 MATERIALS REIMBURSEMENT (TIME AND MATERIALS TASK ORDERS) (APRIL 1997)

(a) Labor-exclusive direct costs (other direct costs), including expenses for materials, direct travel,
lodging and subsistence and other necessary supportive items or services related to Time and Materials
Task Orders shall be directly reimbursed as directed. (b) No direct cost shall be reimbursed unless
allowable under the cost principles of Part 31 of the Federal Acquisition Regulations. Reimbursement of
other direct costs shall be governed by the incorporated clause entitled "Allowable Cost and Payment".
(c) Material handling costs shall be separately reimbursed as a set percentage of direct materials
expenditures. The material handling costs for Time and Materials Task Orders are as follows: (d)
The material handling costs listed above appy only to direct materials in accordance with the
contractor's usual accounting procedures consistent with FAR Part 21 and do not contain fee or profit.
(e) This clause shall only apply to the reimbursement of costs incurred under time and materials task
orders.

B. 5 301-21 CONTRACT AMOUNT INCREASE/DECREASE (APRIL 1997)

(a) The Government shall have the right to unilaterally increase the not-to-exceed amount of this
contract at any time in order to provide sufficient funds to cover the anticipated quantity of services
and supplies for the remainder of the contract term. Additional funds will be obligated on appropriate
contract modifications signed by the Contracting Officer. Such funding modifications shall state the
existing total contract amount, the amount of increased funding, and the new total contract amount.

(b) The Government shall also have the right to unilaterally decrease the amount of this contract in
the same manner as above.
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SECTION C
DESCRIPTION/SPECIFICATIONS/WORK STATEMENT

C. 1 302-2 SCOPE OF WORK (FEBRUARY 1985)

The contractor shall furnish all personnel, materials, services, and facilities necessary to perform
the requirements set forth in the Statement of Work, See Attachment A hereto. . This shall also be
done in accordance with the specified General and Special Provisions and the contractor's final
technical proposal, which are hereby incorporated by reference as a part of the contract. BSC's
technical proposal dated September 8, 2008 and Revised Proposal dated September 9, 2008.
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SECTION D
PACKAGING AND MARKING

D. 1 303-1 SHIPMENT AND MARKING (MARCH 1986)

(a) The contract number shall be placed on or adjacent to all exterior mailing or shipping labels of
deliverable items called for by the contract. (b) Ship deliverable items to: U.S. Department of
Education, Contracts and Acquisition Management Office, Attn: Teresa Garland teresa.garland@ed.gov
(202)401-3067 (c) Mark deliverables for: Same as Above
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SECTION E
INSPECTION AND ACCEPTANCE

E. 1 304-1 INSPECTION AND ACCEPTANCE (FEBRUARY 1985)

Pursuant to the inspection clause, Section I, final inspection and

acceptance of all contracted items shall be made by the Contracting

Officer.

E. 2 52.246-6 I INSPECTION--TIME-AND-MATERIAL AND LABOR-HOUR (MAR 2001)--ALTERNATE I (APR 1984)

(a) "Definitions." As used in this clause--
"Contractor's managerial personnel" means any of the Contractor's directors, officers, managers,

superintendents, or equivalent representatives who have supervision or direction of--
(1) All or substantially all of the Contractor's business;
(2) All or substantially all of the Contractor's operation at any one plant or separate location

where the contract is being performed; or
(3) A separate and complete major industrial operation connected with the performance of this

contract.
"Materials" includes data when the contract does not include the Warranty of Data clause.
(b) The Contractor shall provide and maintain an inspection system acceptable to the Government

covering the material, fabricating methods, work, and services under this contract. Complete records
of all inspection work performed by the Contractor shall be maintained and made available to the
Government during contract performance and for as long afterwards as the contract requires.
(c) The Government has the right to inspect and test all materials furnished and services performed

under this contract, to the extent practicable at all places and times, including the period of
performance, and in any event before acceptance. The Government may also inspect the plant or plants
of the Contractor or any subcontractor engaged in contract performance. The Government shall perform
inspections and tests in a manner that will not unduly delay the work.
(d) If the Government performs inspection or test on the premises of the Contractor or a

subcontractor, the Contractor shall furnish and shall require subcontractors to furnish all
reasonable facilities and assistance for the safe and convenient performance of these duties.
(e) The Government shall inspect for acceptance all items (other than aircraft to be flown away, if

any) to be furnished under this contract at the Contractor's plant or plants specified in the
contract, or at any other plant or plants approved for such purpose in writing by the Contracting
Officer. The Contractor shall inform the contract administration office or Contracting Officer when
the work is ready for inspection. The Government reserves the right to charge to the Contractor any
additional cost of Government inspection and test when items are not ready at the time for which
inspection and test is requested by the Contractor.
(f) At any time during contract performance, but not later than 6 months (or such other time as may

be specified in the contract) after acceptance of the services or materials last delivered under this
contract, the Government may require the Contractor to replace or correct services or materials that
at time of delivery failed to meet contract requirements. Except as otherwise specified in paragraph
(h) of this clause, the cost of replacement or correction shall be determined under the Payments
Under Time-and-Materials and Labor-Hour Contracts clause, but the "hourly rate" for labor hours
incurred in the replacement or correction shall be reduced to exclude that portion of the rate
attributable to profit. The Contractor shall not tender for acceptance materials and services required
to be replaced or corrected without disclosing the former requirement for replacement or correction,
and, when required, shall disclose the corrective action taken.
(g)
(1) If the Contractor fails to proceed with reasonable promptness to perform required replacement

or correction, and if the replacement or correction can be performed within the ceiling price (or the
ceiling price as increased by the Government), the Government may--

(i) By contract or otherwise, perform the replacement or correction, charge to the Contractor
any increased cost, or deduct such increased cost from any amounts paid or due under this contract;
or

(ii) Terminate this contract for default.
(2) Failure to agree to the amount of increased cost to be charged to the Contractor shall be a

dispute.
(h) Notwithstanding paragraphs (f) and (g) of this clause, the Government may at any time require

the Contractor to remedy by correction or replacement, without cost to the Government, any failure by
the Contractor to comply with the requirements of this contract, if the failure is due to--

(1) Fraud, lack of good faith, or willful misconduct on the part of the Contractor's managerial
personnel; or

(2) The conduct of one or more of the Contractor's employees selected or retained by the Contractor
after any of the Contractor's managerial personnel has reasonable grounds to believe that the employee
is habitually careless or unqualified.
(i) This clause applies in the same manner and to the same extent to corrected or replacement

materials or services as to materials and services originally delivered under this contract.
(j) The Contractor has no obligation or liability under this contract to correct or replace

materials and services that at time of delivery do not meet contract requirements, except as provided
in this clause or as may be otherwise specified in the contract.
(k) Unless otherwise specified in the contract, the Contractor's obligation to correct or replace

Government-furnished property shall be governed by the clause pertaining to Government property.
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(End of Clause)
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SECTION F
DELIVERIES OR PERFORMANCE

F. 1 305-4 PERIOD OF PERFORMANCE (MARCH 1986)

The period of performance shall be from 26 September 2008 to 31 August 09 , inclusive of all specified
deliveries and/or task work.
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SECTION G
CONTRACT ADMINISTRATION DATA

G. 1 306-8 CONTRACT ADMINISTRATOR (FEB 1985)

The Contractor shall designate one individual to be contacted during the period of the contract for
prompt contract administration. TBD

G. 2 306-2 ADDITIONAL REQUIREMENTS FOR CONTROL OF GOVERNMENT PROPERTY (JANUARY 1989)

(A) The contractor shall request written authorization from the contracting officer before acquiring
any contractually necessary property to which the Government will have title. The request shall include
complete descriptions of all individual items which will exceed $1,000 in cost, including:

(a) a brief statement of function;
(b) manufacturer and manufacturer's brand name, model or part number;
(c) vendor and its proposed price;

(B) Management of government property in the possession of the contractor shall be in accordance with
FAR Part 45. The contractor shall provide an annual report of total property acquisition cost, as
required by FAR 45.505-14.

G. 3 306-1a INVOICE AND CONTRACT FINANCING REQUESTS SUBMISSION (ALTERNATE I) (JAN 2007)

(A) Payments shall be rendered in accordance with the payments clause(s) of the incorporated contract
clause section and with those otherwise specified rated or fixed price amounts. (B) The contractor
shall submit invoices electronically as an attachment to a message to OCFOCAMINVOICING@ED.GOV. The
subject area of the message shall contain the invoice number, contract number, and contract
specialist's name. The electronic copy of the invoice shall be in a format that is supported by
Microsoft Office (Microsoft Word or Excel), or Adobe Acrobat (.pdf). Contract Specialist:
Nadia.Saba@ed.gov
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SECTION H
SPECIAL CONTRACT REQUIREMENTS

H. 1 301-20 PROHIBITION OF DISCRIMINATION AGAINST INDIVIDUALS WITH DISABILITIES (FEB 1995)

The contractor shall comply with all applicable requirements of the Americans with Disabilities Act of
1990 including Section 302, which provides that:

"No individual shall be discriminated against on the basis of disability in the full and equal
enjoyment of the goods, services, facilities, privileges, advantages, or accommodations of any place of
public accommodation by any person who owns, leases (or leases to), or operates a place of public
accommodation."

Failure to comply with the Americans with Disabilities Act of 1990, as amended, shall be considered a
failure to comply with the terms of this contract.

H. 2 307-13 DEPARTMENT SECURITY REQUIREMENTS (JUNE 2006)

The Contractor and its subcontractors shall comply with Department Security policy requirements as set
forth in: A. The Statement of Work of this contract; B. The Privacy Act of 1974 (P.L.
93-579, U.S.C. 552a); C. The U. S. Department of Education Handbook for Information
Assurance Security Policy, OCIO-01 (March 2006); and D. The U.S. Department of Education
Departmental Directive OM:5-101, "Contractor Employee Personnel Security Screenings." The
Contractor may request copies of the above referenced documents by contacting the Contract Specialist
via phone at Nadia Saba 202-245-6240 or via e-mail at nadia.saba@ed.gov . Contractor employee
positions required under this contract and their designated risk levels: High Risk (HR):
Moderate Risk (MR): Low Risk (LR): All contractor employees must undergo personnel
security screening if they will be employed for thirty (30) days or more, in accordance with
Departmental Directive OM:5-101, "Contractor Employee Personnel Screenings." The type of screening and
the timing of the screening will depend upon the nature of the contractor position, the type of data to
be accessed, and the type of information technology (IT) system access required. Personnel security
screenings will be commensurate with the risk and magnitude of harm the individual could cause. The
contractor shall: - Ensure that all non-U.S. citizen contractor employees are lawful
permanent residents of the United States or have appropriate work authorization documents as
required by the Department of Homeland Security, Bureau of Immigration and Appeals, to work in
the United States. - Ensure that no employees are assigned to High Risk designated
positions prior to a completed preliminary screening. - Submit all required personnel security
forms to the Contracting Officer's Representative (COR) within 24 hours of an assignment to a
Department contract and ensure that the forms are complete. - Ensure that no contractor employee
is placed in a higher risk position than that for which he or she was previously approved,
without the approval of the Contracting Officer or his or her representative, the Department
Personnel Security Officer, and the Computer Security Officer. - Ensure that all contractor
employees occupying High Risk designated positions submit forms for reinvestigation every five
(5) years for the duration of the contract or if there is a break in service to a
Department contract of 365 days or more. - Report to the COR all instances of individuals seeking
to obtain unauthorized access to any departmental IT system, or sensitive but
unclassified and/or Privacy Act protected information. - Report to the COR any information that
raises an issue as to whether a contractor employee's eligibility for continued employment or
access to Department IT systems, or sensitive but unclassified and/or Privacy Act protected
information, promotes the efficiency of the service or violates the public trust. -
Withdraw from consideration under the contract any employee receiving an unfavorable
adjudication determination. - Officially notify each contractor employee if he or she will no
longer work on a Department contract. - Abide by the requirements in Departmental Directive
OM:5-101, "Contractor Employee Personnel Screenings." Further information including definitions
of terms used in this clause and a list of required investigative forms for each risk designation are
contained in Departmental Directive OM:5-101, "Contractor Employee Personnel Screenings." Failure to
comply with the contractor personnel security requirements may result in a termination of the contract
for default.

H. 3 52.232-33 PAYMENT BY ELECTRONIC FUNDS TRANSFER--CENTRAL CONTRACTOR REGISTRATION (OCT 2003)

(a) "Method of payment."
(1) All payments by the Government under this contract shall be made by electronic funds transfer

(EFT), except as provided in paragraph (a)(2) of this clause. As used in this clause, the term "EFT"
refers to the funds transfer and may also include the payment information transfer.

(2) In the event the Government is unable to release one or more payments by EFT, the Contractor
agrees to either--

(i) Accept payment by check or some other mutually agreeable method of payment; or
(ii) Request the Government to extend the payment due date until such time as the Government can

make payment by EFT (but see paragraph (d) of this clause).
(b) "Contractor's EFT information." The Government shall make payment to the Contractor using the

EFT information contained in the Central Contractor Registration (CCR) database. In the event that
the EFT information changes, the Contractor shall be responsible for providing the updated information
to the CCR database.
(c) "Mechanisms for EFT payment." The Government may make payment by EFT through either the
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Automated Clearing House (ACH) network, subject to the rules of the National Automated Clearing House
Association, or the Fedwire Transfer System. The rules governing Federal payments through the ACH are
contained in 31 CFR part 210.
(d) "Suspension of payment." If the Contractor's EFT information in the CCR database is incorrect,

then the Government need not make payment to the Contractor under this contract until correct EFT
information is entered into the CCR database; and any invoice or contract financing request shall be
deemed not to be a proper invoice for the purpose of prompt payment under this contract. The prompt
payment terms of the contract regarding notice of an improper invoice and delays in accrual of
interest penalties apply.
(e) "Liability for uncompleted or erroneous transfers."
(1) If an uncompleted or erroneous transfer occurs because the Government used the Contractor's

EFT information incorrectly, the Government remains responsible for--
(i) Making a correct payment;
(ii) Paying any prompt payment penalty due; and
(iii) Recovering any erroneously directed funds.

(2) If an uncompleted or erroneous transfer occurs because the Contractor's EFT information was
incorrect, or was revised within 30 days of Government release of the EFT payment transaction
instruction to the Federal Reserve System, and--

(i) If the funds are no longer under the control of the payment office, the Government is deemed
to have made payment and the Contractor is responsible for recovery of any erroneously directed
funds; or

(ii) If the funds remain under the control of the payment office, the Government shall not make
payment, and the provisions of paragraph (d) of this clause shall apply.
(f) "EFT and prompt payment." A payment shall be deemed to have been made in a timely manner in

accordance with the prompt payment terms of this contract if, in the EFT payment transaction
instruction released to the Federal Reserve System, the date specified for settlement of the payment
is on or before the prompt payment due date, provided the specified payment date is a valid date
under the rules of the Federal Reserve System.
(g) "EFT and assignment of claims." If the Contractor assigns the proceeds of this contract as

provided for in the assignment of claims terms of this contract, the Contractor shall require as a
condition of any such assignment, that the assignee shall register separately in the CCR database and
shall be paid by EFT in accordance with the terms of this clause. Notwithstanding any other
requirement of this contract, payment to an ultimate recipient other than the Contractor, or a
financial institution properly recognized under an assignment of claims pursuant to Subpart 32.8, is
not permitted. In all respects, the requirements of this clause shall apply to the assignee as if it
were the Contractor. EFT information that shows the ultimate recipient of the transfer to be other
than the Contractor, in the absence of a proper assignment of claims acceptable to the Government, is
incorrect EFT information within the meaning of paragraph (d) of this clause.
(h) "Liability for change of EFT information by financial agent." The Government is not liable for

errors resulting from changes to EFT information made by the Contractor's financial agent.
(i) "Payment information." The payment or disbursing office shall forward to the Contractor

available payment information that is suitable for transmission as of the date of release of the EFT
instruction to the Federal Reserve System. The Government may request the Contractor to designate a
desired format and method(s) for delivery of payment information from a list of formats and methods
the payment office is capable of executing. However, the Government does not guarantee that any
particular format or method of delivery is available at any particular payment office and retains the
latitude to use the format and delivery method most convenient to the Government. If the Government
makes payment by check in accordance with paragraph (a) of this clause, the Government shall mail the
payment information to the remittance address contained in the CCR database.

(End of Clause)

H. 4 52.219-14 LIMITATIONS ON SUBCONTRACTING (DEC 1996)

(a) This clause does not apply to the unrestricted portion of a partial set-aside.
(b) By submission of an offer and execution of a contract, the Offeror/Contractor agrees that in

performance of the contract in the case of a contract for--
(1) "Services (except construction)." At least 50 percent of the cost of contract performance

incurred for personnel shall be expended for employees of the concern.
(2) "Supplies (other than procurement from a nonmanufacturer of such supplies)." The concern shall

perform work for at least 50 percent of the cost of manufacturing the supplies, not including the cost
of materials.

(3) "General construction." The concern will perform at least 15 percent of the cost of the
contract, not including the cost of materials, with its own employees.

(4) "Construction by special trade contractors." The concern will perform at least 25 percent of
the cost of the contract, not including the cost of materials, with its own employees.

(End of Clause)

H. 5 317-1 ACCOMMODATION/ACCESSIBILITY FOR THE DISABLED (OCTOBER 1999)

The acquisition and management of Federal Information Processing

(FIP) resources shall be conducted in a manner that ensures
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access to computer and telecommunications products and services

by all individuals, both federal employees and the public

sector, including individuals with disabilities. The acquisition,

management and utilization of FIP resources are subject to

the computer accommodation and information accessibility for

individuals with disabilities contained in Section 508 of the

the Workforce Investment Act of 1998, P.L. 105-220;

Telecommunications Act of 1996,P.L. 104-104 February 1996,

110 Stat. 56; and in the Telecommunications Accessibility

Enhancement Act, P.L. 100-542 October 1988.

FIP resources required under this contract include computer

accommodation and information accessibility where the goal

is to ensure full access, integration, and continuity of support

to all individuals, including individuals with disabilities.

"Computer accommodation" means the acquisition or modification

of FIP resources to minimize the functional limitations of

individuals with disabilities so as to promote productivity

and provide access to work-related or public information

resources. "Individuals with disabilities" are individuals

with limitations of vision, hearing, speech and/or mobility.

The contractor shall ensure that FIP resources are equally

provided to all individuals, including individuals with

disabilities.

H. 6 316-1 ACCESSIBILITY OF SOFTWARE (OCTOBER 1999)

The Department of Education (ED) considers universal

accessibility to information a priority for all its employees

and external customers, including individuals with disabilities.

Under Sections 504 and 508 of the Rehabilitation Act of 1973

(29 U.S.C. sections 794 and 794d,as amended), ED must ensure the

accessibility of its programs and activities, specifically its

obligation to acquire and use accessible electronic and

information technology. ED maintains the manual, "Requirements

for Accessible Software Design," to convey the accessibility

needs of the Department to the developers and suppliers

of computer applications. To comply with the provisions of this

clause, the contractor may use the edition of the ED manual
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"Requirements for Accessible Software Design" in effect at

the date of award of this contract or any more recent edition.

A copy of the most recent edition of the manual may be found at

http://www.ed.gov/fund/contract/apply/clibrary/software.html
(a) Software delivered to or developed for ED--Except as
provided in paragraph (b) or (c) of this clause, all
software delivered to or developed for ED, under this
contract, for use by ED's employees or external customers
must meet all the requirements of the ED manual
"Requirements for Accessible Software Design." However,
in accordance with paragraph (c) of this clause, the
contracting officer may waive a particular requirement
of the ED Manual, provided that ED's use of the software
will meet the requirements of Sections 504 and 508 of
the Rehabilitation Act of 1973 (29 U.S.C. sections 794
and 794d, as amended).
(b) Software enhanced or modified for ED--Any enhancements
and other modifications, made under this contract to
software for use by ED's employees or external customers,
are subject to the requirements of paragraph (a) of this
clause, regardless of where or how the software was first
developed. Except as otherwise specified elsewhere in
the contract schedule, the contractor is only required to
ensure that enhancements or modifications (not other,
preexisting features or components) of the software fully
comply with the accessibility requirements of paragraph (a).
However, the contractor is encouraged point out any preexisting
features or components that do not meet accessibility
requirements and to suggest solutions to ensure the software
complies.
(c) Waiver of requirements--It is recognized that new
technologies may provide solutions that are not envisioned
in or consistent with the provisions of the manual
"Requirements for Accessible Software Design." Also, compliance
with certain requirements of the manual may not be feasible for
the particular software required. In such extraordinary
circumstances, the contracting officer may grant a waiver, in
writing, to any requirement of the manual or of this clause if
it furthers a public interest of ED and will not significantly
impair ED's ability to ensure accessibility of its programs and
activities to all its employees and external customers, including
individuals with disabilities. To request a waiver, the contractor
shall notify the contracting officer in writing, listing the
specific accessibility requirements that would not be met and
explaining how the accessibility of a particular feature
can be achieved by alternative means or why it is not feasible to
make a feature of the software accessible.
(d) Condition of payment--The contractor agrees that compliance
with the provisions of this clause upon delivery of the software
to ED is a condition of payment under this contract.

H. 7 307-3 DUAL COMPENSATION (MARCH 1985)

If a project staff member, subcontractor, or consultant is involved in two or more projects, at least
one of which is supported by Federal funds, he/she may not be compensated for more than 100 percent of
his/her time during any part of the period of dual involvement. That is, an individual is prohibited
from receiving double payment for any given period of work.

H. 8 307-17a CONFLICT OF INTEREST CERTIFICATION (AUG 2007)

(A) The contractor, subcontractor, employee or consultant, by signing the form in this clause,
certifies that, to the best of their knowledge and belief, there are no relevant facts or circumstances
which could give rise to an organizational or personal conflict of interest, (see FAR Subpart 9.5 for
organizational conflicts of interest) (or apparent conflict of interest), for the organization or any
of its staff, and that the contractor, subcontractor, employee or consultant has disclosed all such
relevant information if such a conflict of interest appears to exist to a reasonable person with
knowledge of the relevant facts (or if such a person would question the impartiality of the contractor,
subcontractor, employee or consultant). Conflicts may arise in the following situations:

1. Unequal access to information # a potential contractor, subcontractor, employee or consultant has
access to non-public information through its performance on a government contract.

2. Biased ground rules # a potential contractor, subcontractor, employee or consultant has worked, in
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one government contract, or program, on the basic structure or ground rules of another government
contract,

3. Impaired objectivity # a potential contractor, subcontractor, employee or consultant, or member of
their immediate family (spouse, parent or child) has financial or other interests that would impair, or
give the appearance of impairing, impartial judgment in the evaluation of government programs, in
offering advice or recommendations to the government, or in providing technical assistance or other
services to recipients of Federal funds as part of its contractual responsibility.
"Impaired objectivity" includes but is not limited to the following situations that would cause a
reasonable person with knowledge of the relevant facts to question a person's objectivity:
- financial interests or reasonably foreseeable financial interests in or in connection with products,
property, or services that may be purchased by an educational agency, a person, organization, or
institution in the course of implementing any program administered by the Department;
- significant connections to teaching methodologies or approaches that might require or encourage the
use of specific products, property or services; or
- significant identification with pedagogical or philosophical viewpoints that might require or
encourage the use of a specific curriculum, specific products, property or services.
Offerors must provide the disclosure described above on any actual or potential conflict of interest
(or apparent conflict of interest) regardless of their opinion that such a conflict or potential
conflict (or apparent conflict of interest) would not impair their objectivity.
In a case in which an actual or potential conflict (or apparent conflict of interest) is disclosed, the
Department will take appropriate actions to eliminate or address the actual or potential conflict,
including but not limited to mitigating or neutralizing the conflict, when appropriate, through such
means as ensuring a balance of views, disclosure with the appropriate disclaimers, or by restricting or
modifying the work to be performed to avoid or reduce the conflict. In this clause , the term
"potential conflict" means reasonably foreseeable conflict of interest.
(B) The contractor, subcontractor, employee or consultant agrees that if "impaired objectivity", or an
actual or potential conflict of interest (or apparent conflict of interest) is discovered after the
award is made, it will make a full disclosure in writing to the Contracting Officer. This disclosure
shall include a description of actions that the Contractor has taken or proposes to take, after
consultation with the Contracting Officer, to avoid, mitigate, or neutralize the actual or potential
conflict (or apparent conflict of interest).
(C) Remedies - The Government may terminate this contract for convenience, in whole or in part, if it

deems such termination necessary to avoid the appearance of a conflict of interest. If the Contractor
was aware of a potential conflict of interest prior to award or discovered an actual or potential
conflict after award and did not disclose or misrepresented relevant information to the Contracting
Officer, the Government may terminate the contract for default, or pursue such other remedies as may be
permitted by law or this contract. These remedies include imprisonment for up to five years for
violation of Title 18, U.S. Code, Section 1001 and fines of up to $5000 for violation of Title 31, U.S.
Code, Section 3802. Further remedies include suspension or debarment from contracting with the federal
government. The Contractor may also be required to reimburse the Department for costs the Department
incurs arising from activities related to conflicts of interest. An example of such costs would be
those incurred in processing Freedom of Information Act requests related to a conflict of interest.
(D) In cases where remedies short of termination have been applied, the contractor, subcontractor,
employee or consultant agrees to eliminate the organizational conflict of interest, or mitigate it to
the satisfaction of the Contracting Officer.
(E) The Contractor further agrees to insert in any subcontract or consultant agreement hereunder,
provisions which shall conform substantially to the language of this clause, including specific mention
of potential remedies and this paragraph (E).

Conflict of Interest Certification

The Offeror, _______________________________, hereby certifies that, to the best of their knowledge and
belief, there are no present or currently planned interests (financial, contractual, organizational, or
otherwise) relating to the work to be performed under the contract or task order resulting from Request
for Proposal No. ____________ that would create any actual or potential conflict of interest (or
apparent conflicts of interest) (including conflicts of interest for immediate family members: spouses,
parents, children) that would impinge on its ability to render impartial, technically sound, and
objective assistance or advice or result in it being given an unfair competitive advantage. In this
clause, the term "potential conflict" means reasonably foreseeable conflict of interest. The Offeror
further certifies that it has and will continue to exercise due diligence in identifying and removing
or mitigating, to the Government's satisfaction, such Conflict of Interest (or apparent conflict of
interest).

Offeror's Name ___________________________________________________

RFP/Contract No. _________________________________________________

Signature ________________________________________________________

Title ____________________________________________________________

Date ____________________________________________________________

H. 9 307-8 PAYMENT OF PRINTING TO BE PERFORMED BY THE GOVERNMENT PRINTING OFFICE (APRIL 1992)

The General Provisions of this contract set forth the Department's policy regarding printing to be
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performed in order to meet the terms of the contract. Should the services of the Government Printing
Office (GPO) be required, the contractor shall request to the Department of Education to requisition
those, subject to the contractor's provision of a completed SF-1, Printing and Binding
Requisition to the Public Printer. Payment to the GPO shall be made directly by the Department and
charged to the Contract.

H. 10 307-24 CONSULTANT SERVICES AND CONSENT (APRIL 1986)

The Contractor shall obtain the consent of the Contracting Officer

prior to using any consultant on this contract. The Contractor

shall determine whether any consultant that is used has in effect an

agreement with another Federal agency for similar or like services

and, if so, shall notify the Contracting Officer.

H. 11 307-12 CONSENT TO SUBCONTRACT (AUGUST 1998)

Consent is hereby given to the contractor to subcontract with (To Be Determined) in the amount stated
in its final proposal revision.

H. 12 307-2 KEY PERSONNEL DESIGNATION (MARCH 1985)

In accordance with the contract clause entitled "Key Personnel", the following key personnel are
considered to be essential to the work being performed: Alex Peacock, Program Manager and Emma L.
Green, Contracts Specislist/Manager

H. 13 307-17 CONFLICT OF INTEREST (AUG 2007)

(A) The contractor, subcontractor, employee or consultant, has certified that, to the best of their
knowledge and belief, there are no relevant facts or circumstances which could give rise to an
organizational or personal conflict of interest, (see FAR Subpart 9.5 for organizational conflicts of
interest), (or apparent conflict of interest) for the organization or any of its staff, and that the
contractor, subcontractor, employee or consultant has disclosed all such relevant information if such a
conflict of interest appears to exist to a reasonable person with knowledge of the relevant facts (or
if such a person would question the impartiality of the contractor, subcontractor, employee or
consultant). Conflicts may arise in the following situations:

1. Unequal access to information - a potential contractor, subcontractor, employee or consultant has
access to non-public information through its performance on a government contract.

2. Biased ground rules - a potential contractor, subcontractor, employee or consultant has worked, in
one government contract, or program, on the basic structure or ground rules of another government
contract,

3. Impaired objectivity - a potential contractor, subcontractor, employee or consultant, or member of
their immediate family (spouse, parent or child) has financial or other interests that would impair, or
give the appearance of impairing, impartial judgment in the evaluation of government programs, in
offering advice or recommendations to the government, or in providing technical assistance or other
services to recipients of Federal funds as part of its contractual responsibility.
"Impaired objectivity" includes but is not limited to the following situations that would cause a
reasonable person with knowledge of the relevant facts to question a person's objectivity:
- financial interests or reasonably foreseeable financial interests in or in connection with products,
property, or services that may be purchased by an educational agency, a person, organization, or
institution in the course of implementing any program administered by the Department;
- significant connections to teaching methodologies that might require or encourage the use of specific
products, property or services; or
- significant identification with pedagogical or philosophical viewpoints that might require or
encourage the use of a specific curriculum, specific products, property or services.
Offerors must provide the disclosure described above on any actual or potential conflict (or apparent
conflict of interest) of interest regardless of their opinion that such a conflict or potential
conflict (or apparent conflict of interest) would not impair their objectivity.
In a case in which an actual or potential conflict (or apparent conflict of interest) is disclosed, the
Department will take appropriate actions to eliminate or address the actual or potential conflict (or
apparent conflict of interest), including but not limited to mitigating or neutralizing the conflict,
when appropriate, through such means as ensuring a balance of views, disclosure with the appropriate
disclaimers, or by restricting or modifying the work to be performed to avoid or reduce the conflict.
In this clause, the term "potential conflict" means reasonably foreseeable conflict of interest.
(B) The contractor, subcontractor, employee or consultant agrees that if "impaired objectivity", or an
actual or potential conflict of interest (or apparent conflict of interest) is discovered after the
award is made, it will make a full disclosure in writing to the Contracting Officer. This disclosure
shall include a description of actions that the Contractor has taken or proposes to take, after
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consultation with the Contracting Officer, to avoid, mitigate, or neutralize the actual or potential
conflict (or apparent conflict of interest).
(C) Remedies - The Government may terminate this contract for convenience, in whole or in part, if it

deems such termination necessary to avoid the appearance of a conflict of interest. If the Contractor
was aware of a potential conflict of interest prior to award or discovered an actual or potential
conflict (or apparent conflict of interest) after award and did not disclose or misrepresented relevant
information to the Contracting Officer, the Government may terminate the contract for default, or
pursue such other remedies as may be permitted by law or this contract. These remedies include
imprisonment for up to five years for violation of Title 18, U.S. Code, Section 1001 and fines of up to
$5000 for violation of Title 31, U.S. Code, Section 3802. Further remedies include suspension or
debarment from contracting with the federal government. The Contractor may also be required to
reimburse the Department for costs the Department incurs arising from activities related to conflicts
of interest. An example of such costs would be those incurred in processing Freedom of Information Act
requests related to a conflict of interest.
(D) In cases where remedies short of termination have been applied, the contractor, subcontractor,
employee or consultant agrees to eliminate the organizational conflict of interest, or mitigate it to
the satisfaction of the Contracting Officer.
(E) The Contractor further agrees to insert in any subcontract or consultant agreement hereunder,
provisions which shall conform substantially to the language of this clause, including specific mention
of potential remedies and this paragraph (E).

H. 14 307-15 WITHHOLDING OF CONTRACT PAYMENTS - SECURITY (JUN 2006)

Notwithstanding any other payment provisions of this contract, failure of the contractor to submit
required forms, responses or reports when due; failure to perform or deliver required work, supplies,
or services; or, failure to meet any of the requirements of the contract, to include all requirements
as specified in Clause 307-13 Department Security Requirements, will result in the withholding of
payments under this contract in such amounts as the contracting officer deems appropriate, unless the
failure arises out of causes beyond the control, and without the fault of negligence, of the
contractor, as defined by the clause entitled "Excusable Delays or Default", as applicable. The
Government shall promptly notify the contractor of its intention to withhold payment of any invoice or
voucher submitted. Payment will be withheld until the failure is cured, a new delivery schedule is
agreed upon, or payment is made as part of a termination settlement.

H. 15 307-19 REDACTED PROPOSALS (DECEMBER 1998)

The contractor shall provide a redacted copy of its successful technical proposal to the Contracting
Officer within five (5) days after contract award. The redacted proposal shall be suitable for release
by the Government under a Freedom of Information Act (FOIA) request. The redacted proposal shall be
submitted in an electronic format that is readable by Microsoft Office applications.

H. 16 3452.232-71 INCREMENTAL FUNDING (AUG 1987)

(a) Sufficient funds are not presently available to cover the total

cost of the complete project described in this solicitation. However,

it is the Government's intention to negotiate and award a contract

using the incremental funding concepts described in the clause titled

'Limitation of Funds' in FAR 52.232-22. Under that clause, which will be

included in the resultant contract, initial funds will be obligated

under the contract to cover an estimated base performance period.

Additional funds are intended to be allotted to the contract by contract

modification, up to and including the full estimated cost of the entire

period of performance. This intent notwithstanding, the Government will

not be obligated to reimburse the contractor for cost incurred in excess

of the periodic allotments, nor will the contractor be obligated to

perform in excess of the amount allotted.

(b) The Limitation of Cost clause in FAR 52.232-20 shall

supersede the Limitation of Funds clause in the event the
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contract becomes fully funded.
(END OF PROVISION)
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SECTION I
CONTRACT CLAUSES

I. 1 52.232-7 PAYMENTS UNDER TIME-AND-MATERIALS AND LABOR-HOUR CONTRACTS (FEB 2007)

(Reference 52.232-7)

I. 2 52.243-3 CHANGES--TIME-AND-MATERIALS OR LABOR-HOURS (SEP 2000)

(Reference 52.243-3)

I. 3 52.246-6 INSPECTION--TIME-AND-MATERIAL AND LABOR-HOUR (MAR 2001)

(Reference 52.246-6)

I. 4 52.249-14 EXCUSABLE DELAYS (APR 1984)

(Reference 52.249-14)

I. 5 52.249-6 IV TERMINATION (COST-REIMBURSEMENT) (MAY 2004)--ALTERNATE IV (SEP 1996)

(Reference 52.249-6 IV)

(The following clause shall apply if designated.)

I. 6 52.247-29 F.O.B. ORIGIN (FEB 2006)

(Reference 52.247-29)

I. 7 3452.208-70 PRINTING (AUG 1987)

(Reference 3452.208-70)

I. 8 3452.242-71 NOTICE TO THE GOVERNMENT OF DELAYS (AUG 1987)

(Reference 3452.242-71)

I. 9 3452.242-72 WITHHOLDING OF CONTRACT PAYMENTS (AUG 1987)

(Reference 3452.242-72)

I. 10 52.203-10 PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR IMPROPER ACTIVITY (JAN 1997)

(Reference 52.203-10)

I. 11 52.203-12 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS (SEP 2007)

(Reference 52.203-12)

I. 12 52.203-3 GRATUITIES (APR 1984)

(Reference 52.203-3)

I. 13 52.203-5 COVENANT AGAINST CONTINGENT FEES (APR 1984)

(Reference 52.203-5)

I. 14 52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (SEP 2006)

(Reference 52.203-6)

I. 15 52.203-6 I RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (SEP 2006)-- ALTERNATE I
(OCT 1995)
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(Reference 52.203-6 I)

I. 16 52.203-7 ANTI-KICKBACK PROCEDURES (JUL 1995)

(Reference 52.203-7)

I. 17 52.203-8 CANCELLATION, RESCISSION, AND RECOVERY OF FUNDS FOR ILLEGAL OR IMPROPER ACTIVITY
(JAN 1997)

(Reference 52.203-8)

I. 18 52.204-4 PRINTED OR COPIED DOUBLE-SIDED ON RECYCLED PAPER (AUG 2000)

(Reference 52.204-4)

I. 19 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004)

(Reference 52.219-8)

I. 20 52.229-3 FEDERAL, STATE, AND LOCAL TAXES (APR 2003)

(Reference 52.229-3)

I. 21 52.232-17 INTEREST (JUN 1996)

(Reference 52.232-17)

I. 22 52.242-13 BANKRUPTCY (JUL 1995)

(Reference 52.242-13)

I. 23 52.244-5 COMPETITION IN SUBCONTRACTING (DEC 1996)

(Reference 52.244-5)

I. 24 52.246-23 LIMITATION OF LIABILITY (FEB 1997)

(Reference 52.246-23)

I. 25 52.237-3 CONTINUITY OF SERVICES (JAN 1991)

(Reference 52.237-3)

I. 26 52.252-2 CLAUSES INCORPORATED BY REFERENCE (FEB 1998)

(Reference 52.252-2)

I. 27 52.252-2a CLAUSES INCORPORATED BY REFERENCE (MAY 2001)

The addresses referred to in clause 52.252-2 for electronic access to the full text of clauses are:
http://www.acquisition.gov/far/index.html for FAR clauses and
http://www.ed.gov/policy/fund/reg/clibrary/edar.html for EDAR clauses.

I. 28 52.253-1 COMPUTER GENERATED FORMS (JAN 1991)

(Reference 52.253-1)

(The following clause shall apply as prescribed in FAR 22.1308(b). NOTE: the reports required by the
following clause shall be submitted to OASVET (VETS-100); U.S. Department of Labor; 200 Constitution
Ave., NW; Washington, DC 20210.)

I. 29 52.222-37 EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM ERA, AND
OTHER ELIGIBLE VETERANS (SEP 2006)
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(Reference 52.222-37)

(The following clause shall apply if designated.)

I. 30 52.247-34 F.O.B. DESTINATION (NOV 1991)

(Reference 52.247-34)

I. 31 3452.202-1 DEFINITIONS (AUG 1987)

(Reference 3452.202-1)

I. 32 3452.227-71 PAPERWORK REDUCTION ACT (AUG 1987)

(Reference 3452.227-71)

I. 33 3452.242-73 ACCESSIBILITY OF MEETINGS, CONFERENCES, AND SEMINARS TO PERSONS WITH DISABILITIES

(Reference 3452.242-73)

I. 34 52.204-7 CENTRAL CONTRACTOR REGISTRATION (APR 2008)

(Reference 52.204-7)

I. 35 52.204-8 ANNUAL REPRESENTATIONS AND CERTIFICATIONS (JAN 2006)

(Reference 52.204-8)

(The following clause shall apply as prescribed in FAR 7.305(c).)

I. 36 52.207-3 RIGHT OF FIRST REFUSAL OF EMPLOYMENT (MAY 20-06)

(Reference 52.207-3)

I. 37 52.209-6 PROTECTING THE GOVERNMENT'S INTEREST WHEN SUBCONTRACTING WITH CONTRACTORS DEBARRED,
SUSPENDED, OR PROPOSED FOR DEBARMENT (SEP 2006)

(Reference 52.209-6)

I. 38 52.212-3 OFFEROR REPRESENTATIONS AND CERTIFICATIONS--COMMERCIAL ITEMS (MAY 2008)

(Reference 52.212-3)

I. 39 52.212-3 I OFFEROR REPRESENTATIONS AND CERTIFICATIONS--COMMERCIAL ITEMS (SEP 2006)--
ALTERNATE I (APR 2002)

(Reference 52.212-3 I)

I. 40 52.212-3 II OFFEROR REPRESENTATIONS AND CERTIFICATIONS--COMMERCIAL ITEM (SEP 2006)--
ALTERNATE II (JUN 2003)

(Reference 52.212-3 II)

(The following clause shall apply as prescribed in FAR 22.6.)

I. 41 52.222-20 WALSH-HEALEY PUBLIC CONTRACTS ACT (DEC 1996)

(Reference 52.222-20)

(The following clause shall apply as prescribed in FAR 22.8.)

I. 42 52.222-26 EQUAL OPPORTUNITY (MAR 2007)

(Reference 52.222-26)

PAGE 23 OF 33



(The following clause shall apply as prescribed in FAR 22.202.)

I. 43 52.222-3 CONVICT LABOR (JUN 2003)

(Reference 52.222-3)

I. 44 52.232-1 PAYMENTS (APR 1984)

(Reference 52.232-1)

I. 45 52.232-11 EXTRAS (APR 1984)

(Reference 52.232-11)

I. 46 52.232-23 ASSIGNMENT OF CLAIMS (JAN 1986)

(Reference 52.232-23)

I. 47 52.232-25 PROMPT PAYMENT (OCT 2003)

(Reference 52.232-25)

I. 48 52.232-8 DISCOUNTS FOR PROMPT PAYMENT (FEB 2002)

(Reference 52.232-8)

(The following clause shall apply as prescribed in FAR 32.111(c)(2).)

I. 49 52.232-9 LIMITATION ON WITHHOLDING OF PAYMENTS (APR 1984)

(Reference 52.232-9)

I. 50 52.233-1 DISPUTES (JUL 2002)

(Reference 52.233-1)

I. 51 52.233-1 I DISPUTES (JUL 2002)--ALTERNATE I (DEC 1991)

(Reference 52.233-1 I)

I. 52 52.233-3 PROTEST AFTER AWARD (AUG 1996)

(Reference 52.233-3)

I. 53 52.242-15 STOP-WORK ORDER (AUG 1989)

(Reference 52.242-15)

I. 54 52.216-7 ALLOWABLE COST AND PAYMENT (DEC 2002)

(a) "Invoicing."
(1) The Government will make payments to the Contractor when requested as work progresses, but

(except for small business concerns) not more often than once every 2 weeks, in amounts determined to
be allowable by the Contracting Officer in accordance with Federal Acquisition Regulation (FAR)
Subpart 31.2 in effect on the date of this contract and the terms of this contract. The Contractor may
submit to an authorized representative of the Contracting Officer, in such form and reasonable detail
as the representative may require, an invoice or voucher supported by a statement of the claimed
allowable cost for performing this contract.

(2) Contract financing payments are not subject to the interest penalty provisions of the Prompt
Payment Act. Interim payments made prior to the final payment under the contract are contract
financing payments, except interim payments if this contract contains Alternate I to the clause at
52.232-25.

(3) The designated payment office will make interim payments for contract financing on the 30
calendar day after the designated billing office receives a proper payment request. In the event
that the Government requires an audit or other review of a specific payment request to ensure

PAGE 24 OF 33



compliance with the terms and conditions of the contract, the designated payment office is not
compelled to make payment by the specified due date.
(b) "Reimbursing costs."
(1) For the purpose of reimbursing allowable costs (except as provided in paragraph (b)(2) of this

clause, with respect to pension, deferred profit sharing, and employee stock ownership plan
contributions), the term "costs" includes only--

(i) Those recorded costs that, at the time of the request for reimbursement, the Contractor has
paid by cash, check, or other form of actual payment for items or services purchased directly for the
contract;

(ii) When the Contractor is not delinquent in paying costs of contract performance in the
ordinary course of business, costs incurred, but not necessarily paid, for--

(A) Supplies and services purchased directly for the contract and associated financing
payments to subcontractors, provided payments determined due will be made--

(1) In accordance with the terms and conditions of a subcontract or invoice; and
(2) Ordinarily within 30 days of the submission of the Contractor's payment request to the

Government;
(B) Materials issued from the Contractor's inventory and placed in the production process for

use on the contract;
(C) Direct labor;
(D) Direct travel;
(E) Other direct in-house costs; and
(F) Properly allocable and allowable indirect costs, as shown in the records maintained by the

Contractor for purposes of obtaining reimbursement under Government contracts; and
(iii) The amount of financing payments that have been paid by cash, check, or other forms of

payment to subcontractors.
(2) Accrued costs of Contractor contributions under employee pension plans shall be excluded until

actually paid unless--
(i) The Contractor's practice is to make contributions to the retirement fund quarterly or more

frequently; and
(ii) The contribution does not remain unpaid 30 days after the end of the applicable quarter or

shorter payment period (any contribution remaining unpaid shall be excluded from the Contractor's
indirect costs for payment purposes).

(3) Notwithstanding the audit and adjustment of invoices or vouchers under paragraph (g) of this
clause, allowable indirect costs under this contract shall be obtained by applying indirect cost rates
established in accordance with paragraph (d) of this clause.

(4) Any statements in specifications or other documents incorporated in this contract by reference
designating performance of services or furnishing of materials at the Contractor's expense or at no
cost to the Government shall be disregarded for purposes of cost-reimbursement under this clause.
(c) "Small business concerns." A small business concern may receive more frequent payments than

every 2 weeks.
(d) "Final indirect cost rates."
(1) Final annual indirect cost rates and the appropriate bases shall be established in accordance

with Subpart 42.7 of the Federal Acquisition Regulation (FAR) in effect for the period covered by the
indirect cost rate proposal.

(2)
(i) The Contractor shall submit an adequate final indirect cost rate proposal to the Contracting

Officer (or cognizant Federal agency official) and auditor within the 6-month period following the
expiration of each of its fiscal years. Reasonable extensions, for exceptional circumstances only,
may be requested in writing by the Contractor and granted in writing by the Contracting Officer. The
Contractor shall support its proposal with adequate supporting data.

(ii) The proposed rates shall be based on the Contractor's actual cost experience for that
period. The appropriate Government representative and the Contractor shall establish the final
indirect cost rates as promptly as practical after receipt of the Contractor's proposal.

(3) The Contractor and the appropriate Government representative shall execute a written
understanding setting forth the final indirect cost rates. The understanding shall specify

(i) the agreed-upon final annual indirect cost rates,
(ii) the bases to which the rates apply,
(iii) the periods for which the rates apply,
(iv) any specific indirect cost items treated as direct costs in the settlement, and
(v) the affected contract and/or subcontract, identifying any with advance agreements or special

terms and the applicable rates. The understanding shall not change any monetary ceiling, contract
obligation, or specific cost allowance or disallowance provided for in this contract. The
understanding is incorporated into this contract upon execution.

(4) Failure by the parties to agree on a final annual indirect cost rate shall be a dispute within
the meaning of the Disputes clause.

(5) Within 120 days (or longer period if approved in writing by the Contracting Officer) after
settlement of the final annual indirect cost rates for all years of a physically complete contract,
the Contractor shall submit a completion invoice or voucher to reflect the settled amounts and rates.

(6)
(i) If the Contractor fails to submit a completion invoice or voucher within the time specified

in paragraph (d)(5) of this clause, the Contracting Officer may-
(A) Determine the amounts due to the Contractor under the contract; and
(B) Record this determination in a unilateral modification to the contract.

(ii) This determination constitutes the final decision of the Contracting Officer in accordance
with the Disputes clause.
(e) "Billing rates." Until final annual indirect cost rates are established for any period, the

Government shall reimburse the Contractor at billing rates established by the Contracting Officer or
by an authorized representative (the cognizant auditor), subject to adjustment when the final rates
are established. These billing rates--
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(1) Shall be the anticipated final rates; and
(2) May be prospectively or retroactively revised by mutual agreement, at either party's request,

to prevent substantial overpayment or underpayment.
(f) "Quick-closeout procedures." Quick-closeout procedures are applicable when the conditions in FAR

42.708(a) are satisfied.
(g) "Audit." At any time or times before final payment, the Contracting Officer may have the

Contractor's invoices or vouchers and statements of cost audited. Any payment may be--
(1) Reduced by amounts found by the Contracting Officer not to constitute allowable costs; or
(2) Adjusted for prior overpayments or underpayments.

(h) "Final payment."
(1) Upon approval of a completion invoice or voucher submitted by the Contractor in accordance

with paragraph (d)(5) of this clause, and upon the Contractor's compliance with all terms of this
contract, the Government shall promptly pay any balance of allowable costs and that part of the fee
(if any) not previously paid.

(2) The Contractor shall pay to the Government any refunds, rebates, credits, or other amounts
(including interest, if any) accruing to or received by the Contractor or any assignee under this
contract, to the extent that those amounts are properly allocable to costs for which the Contractor
has been reimbursed by the Government. Reasonable expenses incurred by the Contractor for securing
refunds, rebates, credits, or other amounts shall be allowable costs if approved by the Contracting
Officer. Before final payment under this contract, the Contractor and each assignee whose assignment
is in effect at the time of final payment shall execute and deliver--

(i) An assignment to the Government, in form and substance satisfactory to the Contracting
Officer, of refunds, rebates, credits, or other amounts (including interest, if any) properly
allocable to costs for which the Contractor has been reimbursed by the Government under this
contract; and

(ii) A release discharging the Government, its officers, agents, and employees from all
liabilities, obligations, and claims arising out of or under this contract, except--

(A) Specified claims stated in exact amounts, or in estimated amounts when the exact amounts
are not known;

(B) Claims (including reasonable incidental expenses) based upon liabilities of the Contractor
to third parties arising out of the performance of this contract; provided, that the claims are not
known to the Contractor on the date of the execution of the release, and that the Contractor gives
notice of the claims in writing to the Contracting Officer within 6 years following the release date
or notice of final payment date, whichever is earlier; and

(C) Claims for reimbursement of costs, including reasonable incidental expenses, incurred by
the Contractor under the patent clauses of this contract, excluding, however, any expenses arising
from the Contractor's indemnification of the Government against patent liability.

(End of Clause)

I. 55 52.217-8 OPTION TO EXTEND SERVICES (AUG 1989)

The Government may require continued performance of any services within the limits and at the rates
specified in the contract. These rates may be adjusted only as a result of revisions to prevailing
labor rates provided by the Secretary of Labor. The option provision may be exercised more than once,
but the total extension of performance hereunder shall not exceed 6 months. The Contracting Officer
may exercise the option by written notice to the Contractor within the period specified in the
Schedule. (Note: Notice shall be given days contract completion.)

I. 56 52.232-22 LIMITATION OF FUNDS (APR 1984)

(a) The parties estimate that performance of this contract will not cost the Government more than
(1) the estimated cost specified in the Schedule or,
(2) if this is a cost-sharing contract, the Government''s share of the estimated cost specified in

the Schedule. The Contractor agrees to use its best efforts to perform the work specified in the
Schedule and all obligations under this contract within the estimated cost, which, if this is a
cost-sharing contract, includes both the Government''s and the Contractor''s share of the cost.
(b) The Schedule specifies the amount presently available for payment by the Government and allotted

to this contract, the items covered, the Government''s share of the cost if this is a cost-sharing
contract, and the period of performance it is estimated the allotted amount will cover. The parties
contemplate that the Government will allot additional funds incrementally to the contract up to the
full estimated cost to the Government specified in the Schedule, exclusive of any fee. The Contractor
agrees to perform, or have performed, work on the contract up to the point at which the total amount
paid and payable by the Government under the contract approximates but does not exceed the total
amount actually allotted by the Government to the contract.
(c) The Contractor shall notify the Contracting Officer in writing whenever it has reason to believe

that the costs it expects to incur under this contract in the next 60 days, when added to all costs
previously incurred, will exceed 75 percent of

(1) the total amount so far allotted to the contract by the Government or,
(2) if this is a cost-sharing contract, the amount then allotted to the contract by the Government

plus the Contractor''s corresponding share. The notice shall state the estimated amount of additional
funds required to continue performance for the period specified in the Schedule.
(d) Sixty days before the end of the period specified in the Schedule, the Contractor shall notify

the Contracting Officer in writing of the estimated amount of additional funds, if any, required to
continue timely performance under the contract or for any further period specified in the Schedule or
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otherwise agreed upon, and when the funds will be required.
(e) If, after notification, additional funds are not allotted by the end of the period specified in

the Schedule or another agreed-upon date, upon the Contractor''s written request the Contracting
Officer will terminate this contract on that date in accordance with the provisions of the Termination
clause of this contract. If the Contractor estimates that the funds available will allow it to
continue to discharge its obligations beyond that date, it may specify a later date in its request,
and the Contracting Officer may terminate this contract on that later date.
(f) Except as required by other provisions of this contract, specifically citing and stated to be an

exception to this clause--
(1) The Government is not obligated to reimburse the Contractor for costs incurred in excess of

the total amount allotted by the Government to this contract; and
(2) The Contractor is not obligated to continue performance under this contract (including actions

under the Termination clause of this contract) or otherwise incur costs in excess of
(i) the amount then allotted to the contract by the Government or,
(ii) if this is a cost-sharing contract, the amount then allotted by the Government to the

contract plus the Contractor''s corresponding share, until the Contracting Officer notifies the
Contractor in writing that the amount allotted by the Government has been increased and specifies an
increased amount, which shall then constitute the total amount allotted by the Government to this
contract.
(g) The estimated cost shall be increased to the extent that
(1) the amount allotted by the Government or,
(2) if this is a cost-sharing contract, the amount then allotted by the Government to the contract

plus the Contractor''s corresponding share, exceeds the estimated cost specified in the Schedule. If
this is a cost-sharing contract, the increase shall be allocated in accordance with the formula
specified in the Schedule.
(h) No notice, communication, or representation in any form other than that specified in paragraph

(f)(2) of this clause, or from any person other than the Contracting Officer, shall affect the amount
allotted by the Government to this contract. In the absence of the specified notice, the Government is
not obligated to reimburse the Contractor for any costs in excess of the total amount allotted by the
Government to this contract, whether incurred during the course of the contract or as a result of
termination.
(i) When and to the extent that the amount allotted by the Government to the contract is increased,

any costs the Contractor incurs before the increase that are in excess of--
(1) The amount previously allotted by the Government; or,
(2) If this is a cost-sharing contract, the amount previously allotted by the Government to the

contract plus the Contractor''s corresponding share, shall be allowable to the same extent as if
incurred afterward, unless the Contracting Officer issues a termination or other notice and directs
that the increase is solely to cover termination or other specified expenses.
(j) Change orders shall not be considered an authorization to exceed the amount allotted by the

Government specified in the Schedule, unless they contain a statement increasing the amount allotted.
(k) Nothing in this clause shall affect the right of the Government to terminate this contract. If

this contract is terminated, the Government and the Contractor shall negotiate an equitable
distribution of all property produced or purchased under the contract, based upon the share of costs
incurred by each.
(l) If the Government does not allot sufficient funds to allow completion of the work, the

Contractor is entitled to a percentage of the fee specified in the Schedule equalling the percentage
of completion of the work contemplated by this contract.

(End of Clause)

I. 57 52.232-20 LIMITATION OF COST (APR 1984)

(a) The parties estimate that performance of this contract, exclusive of any fee, will not cost the
Government more than

(1) the estimated cost specified in the Schedule or,
(2) if this is a cost-sharing contract, the Government''s share of the estimated cost specified in

the Schedule. The Contractor agrees to use its best efforts to perform the work specified in the
Schedule and all obligations under this contract within the estimated cost, which, if this is a
cost-sharing contract, includes both the Government''s and the Contractor''s share of the cost.
(b) The Contractor shall notify the Contracting Officer in writing whenever it has reason to believe

that--
(1) The costs the Contractor expects to incur under this contract in the next 60 days, when added

to all costs previously incurred, will exceed 75 percent of the estimated cost specified in the
Schedule; or

(2) The total cost for the performance of this contract, exclusive of any fee, will be either
greater or substantially less than had been previously estimated.
(c) As part of the notification, the Contractor shall provide the Contracting Officer a revised

estimate of the total cost of performing this contract.
(d) Except as required by other provisions of this contract, specifically citing and stated to be an

exception to this clause--
(1) The Government is not obligated to reimburse the Contractor for costs incurred in excess of

(i) the estimated cost specified in the Schedule or,
(ii) if this is a cost-sharing contract, the estimated cost to the Government specified in the

Schedule; and
(2) The Contractor is not obligated to continue performance under this contract (including actions

under the Termination clause of this contract) or otherwise incur costs in excess of the estimated
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cost specified in the Schedule, until the Contracting Officer
(i) notifies the Contractor in writing that the estimated cost has been increased and
(ii) provides a revised estimated total cost of performing this contract. If this is a

cost-sharing contract, the increase shall be allocated in accordance with the formula specified in
the Schedule.
(e) No notice, communication, or representation in any form other than that specified in paragraph

(d)(2) of this clause, or from any person other than the Contracting Officer, shall affect this
contract''s estimated cost to the Government. In the absence of the specified notice, the Government
is not obligated to reimburse the Contractor for any costs in excess of the estimated cost or, if
this is a cost-sharing contract, for any costs in excess of the estimated cost to the Government
specified in the Schedule, whether those excess costs were incurred during the course of the contract
or as a result of termination.
(f) If the estimated cost specified in the Schedule is increased, any costs the Contractor incurs

before the increase that are in excess of the previously estimated cost shall be allowable to the
same extent as if incurred afterward, unless the Contracting Officer issues a termination or other
notice directing that the increase is solely to cover termination or other specified expenses.
(g) Change orders shall not be considered an authorization to exceed the estimated cost to the

Government specified in the Schedule, unless they contain a statement increasing the estimated cost.
(h) If this contract is terminated or the estimated cost is not increased, the Government and the

Contractor shall negotiate an equitable distribution of all property produced or purchased under the
contract, based upon the share of costs incurred by each.

(End of Clause)

I. 58 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR 2000)

(a) The Government may extend the term of this contract by written notice to the Contractor within 5
DAYS ; provided that the Government gives the Contractor a preliminary written notice of its intent to
extend at least 30 DAYS days before the contract expires. The preliminary notice does not commit the
Government to an extension. (b) If the Government exercises this option, the extended contract shall
be considered to include this option clause. (c) The total duration of this contract, including the
exercise of any options under this clause, shall not exceed 36 MONTHS . (End of clause)
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SECTION J
LIST OF ATTACHMENTS

J. 1 309-1a LIST OF ATTACHMENTS (APRIL 1984)

Attachment A - Statement of Work Attachment B - Additional Instructions to the Offeror(s)
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SECTION K
REPRESENTATIONS, CERTIFICATIONS AND OTHER STATEMENTS OF OFFERORS

K. 1 310-10 GENERAL FINANCIAL AND ORGANIZATIONAL INFORMATION (APRIL 1984)

Offerors or quoters are requested to provide information regarding

the following items in sufficient detail to allow a full and

complete business evaluation. If the question indicated is not

applicable or the answer is none, it should be annotated. If the

offeror has previously submitted the information, it should

certify the validity of that data currently on file at ED or

update all outdated information on file.

(A) Contractor's Name: _________________________________________

(B) Address (If financial records are maintained at some other
location, show the address of the place where the records
are kept):
____________________________________________________________
____________________________________________________________

(C) Telephone Number: __________________________________________

(D) Individual(s) to contact re this proposal: _________________
____________________________________________________________

(E) Cognizant Government:
Audit Agency: ______________________________________________
Address: ___________________________________________________
Auditor: ___________________________________________________

(F) (1) Work Distribution for the Last Completed Fiscal
Accounting Period:

Sales:
Government cost-reimbursement type prime
contracts and subcontracts: $_________
Government fixed-price prime contracts
and subcontracts: $_________
Commercial Sales: $_________
Total Sales: $_________

(2) Total Sales for first and second fiscal
years immediately preceding last completed
fiscal year.

Total Sales for First Preceding Fiscal Year $_________
Total Sales for Second Preceding Fiscal Year $_________

(G) Is company an ED rate entity or division?
___________________________________________________________
If a division or subsidiary corporation, name parent
company:

___________________________________________________________
(H) Date Company Organized: ___________________________________
(I) Manpower:

Total Employees: __________________________________________
Direct: ___________________________________________________
Indirect: _________________________________________________
Standard Work Week (Hours): _______________________________

(J) Commercial Products: ______________________________________
___________________________________________________________

(K) Attach a current organizational chart of the company.
(L) Description of Contractor's system of estimating and

accumulating costs under Government contracts. (Check
appropriate blocks.)

Estimated/ Standard
Actual Cost Cost

Estimating System
Job Order ___________ ________
Process ___________ ________

Accumulating System
Job Order ___________ ________

Process ___________ ________
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Has your cost estimating system been approved by any
Government agency? Yes __________ No __________
If yes, give name and location of agency: ________________
____________________________________________________________
Has your cost accumulation system been approved by any
Government agency? Yes __________ No __________
If yes, give name and address of agency: __________________
____________________________________________________________

(M) What is your fiscal year period?
(Give month-to-month dates):

____________________________________________________________
What were the indirect cost rates for your last completed
fiscal year?

Fiscal Indirect Basis
Year Cost Rate Allocation

Fringe Benefits _________ __________
Overhead _________ __________
G&A Expense _________ __________
Other _________ __________

(N) Have the proposed indirect cost rate(s) been evaluated and
accepted by any Government agency? Yes _______ No_______

If yes, name and location of the Government agency:
______________________________________________________________
Date of last pre-award audit review by a Government agency:
________
(If the answer is no, data supporting the proposed rates
must accompany the cost or price proposal. A breakdown of
the items comprising overhead and G&A must be furnished.)

(O) Cost estimating is performed by:
Accounting Department: _________________________________
Contracting Department: _________________________________
Other (describe) ________________________________________

(P) Has system of control of Government property been approved
by a Government agency? Yes __________ No __________
If yes, name and location of the Government agency:
___________________________________________________________

(Q) Purchasing Procedures:
Are purchasing procedures written? Yes _______ No_______
Has your purchasing system been approved by a Government
agency? Yes __________ No __________
If yes, name and location of the Government agency:
___________________________________________________________

(R) Does your firm have an established written incentive
compensation or bonus plan? Yes __________ No __________

K. 2 52.204-7 CENTRAL CONTRACTOR REGISTRATION (APR 2008)

(a) Definitions. As used in this clause--
"Central Contractor Registration (CCR) database" means the primary Government repository for

Contractor information required for the conduct of business with the Government.
"Data Universal Numbering System (DUNS) number" means the 9-digit number assigned by Dun and

Bradstreet, Inc. (D&B) to identify unique business entities.
"Data Universal Numbering System +4 (DUNS+4) number" means the DUNS number assigned by D&B plus a

4-character suffix that may be assigned by a business concern. (D&B has no affiliation with this
4-character suffix.) This 4-character suffix may be assigned at the discretion of the business concern
to establish additional CCR records for identifying alternative Electronic Funds Transfer (EFT)
accounts (see the FAR at Subpart 32.11) for the same concern.
"Registered in the CCR database" means that--
(1) The Contractor has entered all mandatory information, including the DUNS number or the DUNS+4

number, into the CCR database; and
(2) The Government has validated all mandatory data fields, to include validation of the Taxpayer

Identification Number (TIN) with the Internal Revenue Service (IRS), and has marked the record
"Active". The Contractor will be required to provide consent for TIN validation to the Government as a
part of the CCR registration process.
(b)
(1) By submission of an offer, the offeror acknowledges the requirement that a prospective awardee

shall be registered in the CCR database prior to award, during performance, and through final payment
of any contract, basic agreement, basic ordering agreement, or blanket purchasing agreement resulting
from this solicitation.

(2) The offeror shall enter, in the block with its name and address on the cover page of its
offer, the annotation "DUNS" or "DUNS +4" followed by the DUNS or DUNS +4 number that identifies the
offeror''s name and address exactly as stated in the offer. The DUNS number will be used by the
Contracting Officer to verify that the offeror is registered in the CCR database.
(c) If the offeror does not have a DUNS number, it should contact Dun and Bradstreet directly to

obtain one.
(1) An offeror may obtain a DUNS number--

(i) Via the Internet at http://fedgov.dnb.com/webform or if the offeror does not have internet
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access, it may call Dun and Bradstreet at 1-866-705-5711 if located within the United States; or
(ii) If located outside the United States, by contacting the local Dun and Bradstreet office.

The offeror should indicate that it is an offeror the a U.S. Government contract when contacting the
local Dun and Bradstreet office.

(2) The offeror should be prepared to provide the following information:
(i) Company legal business.
(ii) Tradestyle, doing business, or other name by which your entity is commonly recognized.
(iii) Company Physical Street Address, City, State, and Zip Code.
(iv) Company Mailing Address, City, State and Zip Code (if separate from physical).
(v) Company Telephone Number.
(vi) Date the company was started.
(vii) Number of employees at your location.
(viii) Chief executive officer/key manager.
(ix) Line of business (industry).
(x) Company Headquarters name and address (reporting relationship within your entity).

(d) If the Offeror does not become registered in the CCR database in the time prescribed by the
Contracting Officer, the Contracting Officer will proceed to award to the next otherwise successful
registered Offeror.
(e) Processing time, which normally takes 48 hours, should be taken into consideration when

registering. Offerors who are not registered should consider applying for registration immediately
upon receipt of this solicitation.
(f) The Contractor is responsible for the accuracy and completeness of the data within the CCR

database, and for any liability resulting from the Government''s reliance on inaccurate or incomplete
data. To remain registered in the CCR database after the initial registration, the Contractor is
required to review and update on an annual basis from the date of initial registration or subsequent
updates its information in the CCR database to ensure it is current, accurate and complete. Updating
information in the CCR does not alter the terms and conditions of this contract and is not a
substitute for a properly executed contractual document.
(g)
(1)

(i) If a Contractor has legally changed its business name, "doing business as" name, or division
name (whichever is shown on the contract), or has transferred the assets used in performing the
contract, but has not completed the necessary requirements regarding novation and change-of-name
agreements in Subpart 42.12, the Contractor shall provide the responsible Contracting Officer a
minimum of one business day''s written notification of its intention to

(A) change the name in the CCR database;
(B) comply with the requirements of Subpart 42.12 of the FAR; and
(C) agree in writing to the timeline and procedures specified by the responsible Contracting

Officer. The Contractor must provide with the notification sufficient documentation to support the
legally changed name.

(ii) If the Contractor fails to comply with the requirements of paragraph (g)(1)(i) of this
clause, or fails to perform the agreement at paragraph (g)(1)(i)(C) of this clause, and, in the
absence of a properly executed novation or change-of-name agreement, the CCR information that shows
the Contractor to be other than the Contractor indicated in the contract will be considered to be
incorrect information within the meaning of the "Suspension of Payment" paragraph of the electronic
funds transfer (EFT) clause of this contract.

(2) The Contractor shall not change the name or address for EFT payments or manual payments, as
appropriate, in the CCR record to reflect an assignee for the purpose of assignment of claims (see FAR
Subpart 32.8, Assignment of Claims). Assignees shall be separately registered in the CCR database.
Information provided to the Contractor''s CCR record that indicates payments, including those made by
EFT, to an ultimate recipient other than that Contractor will be considered to be incorrect
information within the meaning of the "Suspension of payment" paragraph of the EFT clause of this
contract.
(h) Offerors and Contractors may obtain information on registration and annual confirmation

requirements via the internet at http://www.ccr.gov or by calling 1-888-227-2423, or 269-961-5757.

(End of Clause)
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SECTION L
INSTRUCTIONS, CONDITIONS, AND NOTICES TO OFFERORS

L. 1 307-1 ORDER OF PRECEDENCE (SOLICITATION) (NOVEMBER 1986)

Any inconsistency in this solicitation shall be resolved by giving

precedence in the following order:
(a) the Schedule (excluding the work statement or specification),
(b) representations and other instructions,
(c) contract clauses (Section I)
(d) any incorporated documents, exhibits, or attachments,

excluding the work statement or specifications, and
(e) work statement or specifications.

L. 2 311-1 TYPE OF CONTRACT (MARCH 1986)

The Government contemplates award of a TIME AND MATERIAL type contract

from this solicitation.

L. 3 313-2 SUBCONTRACT APPROVAL (AUGUST 1998)

The contractor shall obtain the Contracting Officer's approval prior to

entering into any subcontracting agreement with another concern in the

performance of an 8(a) contract.

The Contracting Officer will not approve any subcontracting arrangement

where:

(1) The performance of work requirements set forth in 13 CFR 124.314
would not be met;

(2) The proposed subcontractor has been suspended, debarred, or
determined to be ineligible by any Federal agency;

(3) The Contracting Officer determines that the proposed subcontractor
would control the performance of the requirement;

(4) The Contracting Officer determines that the proposed subcontracting
relationship is not an arms length agreement; or

(5) The Contracting Officer determines that the proposed subcontracting
arrangement is an attempt to circumvent the Small Business
Administration's size regulations.
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